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Form N-CSRisto be used by management investment companiesto filereportswith the Commission not later than 10 daysafter
the transmission to stockholders of any report that is required to be transmitted to stockholders under Rule 30e-1 under the
Investment Company Act of 1940 (17 CFR 270.30e-1). The Commission may usethe information provided on Form N-CSR inits
regulatory, disclosure review, inspection, and policymaking roles.

A registrant isrequired to disclose theinformation specified by Form N-CSR, and the Commission will makethisinformation
public. A registrant isnot required to respond to the collection of information contained in Form N-CSR unlessthe Form displays
acurrently valid Office of Management and Budget (“OMB™) control number. Please direct comments concerning the accuracy of
the information collection burden estimate and any suggestions for reducing the burden to Secretary, Securities and Exchange
Commission, 450 Fifth Street, NW, Washington, DC 20549-0609. The OMB hasreviewed this collection of information under the
clearancerequirementsof 44 U.S.C. § 3507.

GENERAL INSTRUCTIONS
A. RuleastoUseof Form N-CSR.

Form N-CSR isacombined reporting form that isto be used for reports of registered management i nvestment companies under
Section 30(b)(2) of the Investment Company Act of 1940 (the“Act”) and Section 13(a) or 15(d) of the Securities Exchange Act of
1934 (the* Exchange Act”), filed pursuant to Rule 30b2-1(a) under the Act (17 CFR 270.30b2-1(a)). A report onthisForm shall be
filed within 10 days after the transmission to stockhol ders of any annual or semi-annual report that isrequired to be transmitted to
stockholders pursuant to Rule 30e-1 under the Act (17 CFR 270.30e-1).

B. Application of General Rulesand Regulations.

The General Rulesand Regulationsunder the Act and the Exchange A ct contai n certain general requirementsthat areapplicable
to reporting on any form under those Acts. These general requirements should be carefully read and observed in the preparation
and filing of reports on this form, except that any provision in the form or in these instructions shall be controlling.

Persons who respond to the collection of information contained in
this form are not required to respond unless the form displays a
SEC 2569 (3-03) currently valid OMB control number.



C. Preparationof Report.

1 ThisFormisnot to be used as a blank form to befilled in, but only as a guide in preparing the report in accordance with
Rules8b-11(17 CFR 270.8b-11) and 8b-12 (17 CFR 270.8b-12) under the Actand Rules 12b-11 (17 CFR 240.12b-11) and 12b-12
(17 CFR 240.12b-12) under the Exchange Act. The Commissiondoesnot furnish blank copiesof thisFormtobefilledinfor filing.

2. These general instructions are not to be filed with the report.

3. Attention is directed to Rule 12b-20 under the Exchange Act (17 CFR 240.12b-20), which states: “In addition to the
information expressly required to be included in a statement or report, there shall be added such further material information,
if any, as may be necessary to make the required statements, in the light of the circumstances under which they are made not
misleading.”

D. Incorporation by Reference.

A registrant may incorporateby referenceinformation required by Items4 and 10(a). No other Itemsof the Form shall beanswered
by incorporating any information by reference. The information required by Item 4 may be incorporated by reference from the
registrant’ sdefinitive proxy statement (filed or requiredto befiled pursuant to Regulation 14A (17 CFR 240.14a-1 et seq.)) or definitive
information statement (filed or to be filed pursuant to Regulation 14C (17 CFR 240.14c-1 et seq.)) which involves the el ection of
directors, if such definitive proxy statement or information statement isfiled with the Commission not | ater than 120 days after the
end of thefiscal year covered by an annual report on this Form. All incorporation by reference must comply with the requirements
of this Form and the following rules on incorporation by reference: Rule 10(d) of Regulation S-K under the Securities Act of 1933
(17 CFR 229.10(d)) (general rulesonincorporation by reference, which, among other things, prohibit, unless specifically required
by this Form, incorporating by reference a document that includes incorporation by reference to another document, and limits
incorporationtodocumentsfiledwithinthelast 5years, with certain exceptions); Rule303 of Regulation S-T (17 CFR 232.303) (specific
requirementsfor electronically filed documents); Rules 12b-23 and 12b-32 under the Exchange A ct (additional rulesonincorporation
by reference for reports filed pursuant to Sections 13 and 15(d) of the Exchange Act); and Rules 0-4, 8b-23, and 8b-32 under the
Investment Company Act of 1940 (17 CFR 270.0-4, 270.8b-23, and 270.8b-32) (additional ruleson incorporation by referencefor
investment companies).

E Definitions.

Unlessthe context clearly indicates the contrary, terms used in this Form N-CSR have meanings as defined in the Act and the
rulesand regulationsthereunder. Unlessotherwiseindicated, all referencesinthe Formto statutory sectionsor to rulesare sections
of the Act and the rules and regulations thereunder.

F.  Signatureand Filingof Report.

1 Ifthereportisfiledin paper pursuant to ahardship exemption from electronicfiling (see Item 201 et seg. of Regulation S-
T (17 CFR232.201 et seq.)), eight compl ete copiesof thereport shall befiled with the Commission. At least onecompletecopy
of thereport shall befiled with each exchange onwhich any classof securitiesof theregistrantisregistered. Atleast onecomplete
copy of thereport filed with the Commission and one such copy filed with each exchange must be manually signed. Copiesnot
manually signed must bear typed or printed signatures.

2 (a) Thereport must be signed by theregistrant, and on behalf of theregistrant by its principal executive officer or officers
(whoalsomust providethecertification required by Rule 30a-2 under the Act (17 CFR 270.30a-2) exactly asspecifiedinthisForm)
and itsprincipal financial officer or officers (who al so must provide the certification required by Rule 30a-2 under the Act (17
CFR 270.30a-2) exactly asspecifiedinthisForm).

(b) The name of each person who signsthe report shall be typed or printed beneath his or her signature. Any person who
occupies more than one of the specified positions shall indicate each capacity in which he or she signs the report. Attention
isdirected to Rule 12b-11 under the Exchange Act (17 CFR 240.12b-11) and Rule 8b-11 under the Act (17 CFR 270.8b-11)
concerning manual signatures and signatures pursuant to powers of attorney.

Item 1. Reportsto Stockholders.

Include a copy of the report transmitted to stockholders pursuant to Rule 30e-1 under the Act (17 CFR 270.30e-1).



Item 2. Codeof Ethics.

() Disclose whether, as of the end of the period covered by the report, the registrant has adopted a code of ethicsthat applies
totheregistrant’sprincipal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions, regardless of whether these individuals are employed by the registrant or athird party. If the
registrant has not adopted such a code of ethics, explain why it has not done so.

Instruction to paragraph (a).
Theinformation required by thisItemisonly required in an annual report on this Form N-CSR.

(b) For purposes of this Item, the term “code of ethics’ means written standards that are reasonably designed to deter
wrongdoing and to promote;

(1) Honest and ethical conduct, including the ethical handling of actual or apparent conflicts of interest between personal
and professional relationships;

(2) Full,fair, accurate, timely, and understandabl edisclosurein reportsand documentsthat aregistrant fileswith, or submits
to, the Commission and in other public communications made by the registrant;

(3) Compliancewith applicable governmental laws, rules, and regulations;
(4) Thepromptinternal reporting of violations of the code to an appropriate person or personsidentified in the code; and
(5) Accountability for adherence to the code.

(c) Theregistrant must briefly describe the nature of any amendment, during the period covered by the report, to aprovision
of itscode of ethicsthat appliesto theregistrant’sprincipal executive officer, principal financial officer, principal accounting
officer or controller, or persons performing similar functions, regardless of whether these individuals are employed by the
registrant or athird party, and that relates to any element of the code of ethics definition enumerated in paragraph (b) of this
Item. Theregistrant must fileacopy of any such amendment asan exhibit pursuant to Item 10(a), unlesstheregistrant has el ected
to satisfy paragraph (f) of this Item by posting its code of ethics on its website pursuant to paragraph (f)(2) of thisItem, or by
undertaking to provideits code of ethicsto any person without charge, upon request, pursuant to paragraph (f)(3) of thisltem.

(d) If theregistrant has, duringtheperiod covered by thereport, granted awaiver, includinganimplicit waiver, fromaprovision
of the code of ethicsto the registrant’s principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions, regardless of whether these individual s are employed by the registrant or
athird party, that relatesto one or more of theitems set forth in paragraph (b) of thisItem, the registrant must briefly describe
the nature of the waiver, the name of the person to whom the waiver was granted, and the date of the waiver.

(e) If theregistrantintendsto satisfy thedisclosurerequirement under paragraph (c) or (d) of thisltem regarding an amendment
to, or awaiver from, aprovision of itscode of ethicsthat appliestotheregistrant’ sprincipal executiveofficer, principal financial
officer, principal accounting officer or controller, or persons performing similar functionsand that rel atesto any element of the
code of ethics definition enumerated in paragraph (b) of thisltem by posting such information onits Internet website, disclose
the registrant’s Internet address and such intention.

(f) Theregistrant must:
(1) Filewiththe Commission, pursuant to Item 10(a), acopy of itscode of ethics that appliesto theregistrant’s principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar

functions, as an exhibit to its annual report on this Form N-CSR;

(2) Post thetext of such code of ethicsonitsInternet website and disclose, in its most recent report on this Form N-CSR,
its Internet address and the fact that it has posted such code of ethics on its Internet website; or

(3) Undertakeinitsmost recent report on thisForm N-CSR to provideto any person without charge, upon request, acopy
of such code of ethics and explain the manner in which such request may be made.



Instructions to Item 2.

1 A registrant may have separate codes of ethicsfor different types of officers. Furthermore, a“code of ethics” within the
meaning of paragraph (b) of this Item may be a portion of a broader document that addresses additional topics or that applies
to more persons than those specified in paragraph (a). In satisfying the requirements of paragraph (f), aregistrant need only
file, post, or provide the portions of abroader document that constitutes a“code of ethics’ asdefined in paragraph (b) and that
apply to the persons specified in paragraph (a).

2 If aregistrant electsto satisfy paragraph (f) of thisItem by posting its code of ethics on itswebsite pursuant to paragraph
(f)(2), the code of ethics must remain accessible on itswebsite for aslong asthe registrant remains subject to the requirements
of this Item and chooses to comply with this Item by posting its code on its website pursuant to paragraph (f)(2).

3. Theregistrant does not need to provide any information pursuant to paragraphs (c) and (d) of this Itemif it disclosesthe
required information on its Internet website within five business days following the date of the amendment or waiver and the
registrant has disclosed in its most recently filed report on this Form N-CSR its Internet address and intention to provide
disclosure in thismanner. If the amendment or waiver occurs on a Saturday, Sunday, or holiday on which the Commissionis
not open for business, then the five business day period shall begin to run on and include the first business day thereafter. If
theregistrant el ectsto disclose thisinformation through itswebsite, such information must remain available on thewebsite for
at least a12-month period. The registrant must retain the information for a period of not less than six years following the end
of thefiscal year in which the amendment or waiver occurred. Upon request, the registrant must furnish to the Commission or
its staff a copy of any or all information retained pursuant to this requirement.

4. The registrant does not need to disclose technical, administrative, or other non-substantive amendments to its code of
ethics.

5. For purposes of this Item:

(@ Theterm“waiver” meansthe approval by theregistrant of amaterial departure from aprovision of the code of ethics;
and

(b) Theterm“implicitwaiver” meanstheregistrant’ sfailureto take action within areasonable period of timeregarding a
material departure from a provision of the code of ethics that has been made known to an executive officer, as defined in
Rule 3b-7 under the Exchange Act (17 CFR 240.3b-7), of theregistrant.
Item 3. Audit CommitteeFinancial Expert.
(@ (1) Disclosethat the registrant’s board of directors has determined that the registrant either:
(i) Hasat least one audit committee financial expert serving on its audit committee; or
(ii) Does not have an audit committee financial expert serving on itsaudit committee.

(2) If theregistrant providesthe disclosure required by paragraph (a)(1)(i) of thisltem, it must disclose the name of
the audit committee financial expert and whether that person is“independent.” In order to be considered “independent”
for purposesof thisltem, amember of an audit committee may not, other thanin hisor her capacity asamember of theaudit
committee, the board of directors, or any other board committee:

(i) Accept directly or indirectly any consulting, advisory, or other compensatory fee from the issuer; or

(i) Bean“interested person” of theinvestment company asdefinedin Section 2(a)(19) of the Act (15 U.S.C. 80a-
2(a)(19)).

(3) If theregistrant providesthedisclosurerequired by paragraph (a)(1)(ii) of thisltem, it must explainwhy it doesnot
have an audit committeefinancial expert.

Instructions to paragraph (a).

1 Theinformation required by thisltemisonly required in an annual report on Form N-CSR.



2 Iftheregistrant’ shoard of directorshasdetermined that theregistrant hasmorethan oneaudit committeefinancial expert

serving on its audit committee, the registrant may, but is not required to, disclose the names of those additional persons.

A registrant choosing to identify such persons must indicate whether they are independent pursuant to paragraph (a)(2)

of thisltem.

(b) For purposes of this Item, an “audit committee financial expert” means a person who has the following attributes:
(1) An understanding of generally accepted accounting principles and financial statements;

(2) The ability to assess the general application of such principlesin connection with the accounting for estimates,
accruals, and reserves,

(3) Experience preparing, auditing, analyzing, or evaluating financial statements that present a breadth and level of
complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by theregistrant’ sfinancial statements, or experience actively supervising one or
more persons engaged in such activities;

(4) An understanding of internal controls and procedures for financial reporting; and

(5) An understanding of audit committee functions.

(c) A person shall have acquired such attributes through:

(1) Educationandexperienceasaprincipal financial officer, principal accounting officer, controller, public accountant,
or auditor or experience in one or more positions that involve the performance of similar functions;

(2) Experience actively supervising a principal financial officer, principal accounting officer, controller, public
accountant, auditor, or person performing similar functions;

(3) Experience overseeing or assessing the performance of companies or public accountants with respect to the
preparation, auditing, or evaluation of financial statements; or

(4) Other relevant experience.
(d) (1) A personwhoisdeterminedtobeanaudit committeefinancial expertwill not bedeemedan*“expert” for any purpose,
including without limitation for purposes of Section 11 of the Securities Act of 1933 (15 U.S.C. 77k), asaresult of being
designated or identified as an audit committee financial expert pursuant to this Item.

(2) Thedesignation or identification of aperson asan audit committee financial expert pursuant to this Item does not
imposeon such person any duties, obligations, or liability that are greater than theduties, obligations, and liability imposed
onsuch personasamember of theaudit committeeand board of directorsintheabsence of such designation or identification.

(3) Thedesignation or identification of aperson asan audit committee financial expert pursuant to this Item does not
affect the duties, obligations, or liability of any other member of the audit committee or board of directors.

Instruction to Item 3.

If aperson qualifiesasan audit committeefinancial expert by means of having held a position described in paragraph
(c)(4) of thisItem, the registrant shall provide abrief listing of that person’s relevant experience.

Item 4. Principal Accountant Feesand Ser vices.

(a) Disclose, under the caption Audit Fees, theaggregatefeeshilled for each of thelast two fiscal yearsfor professional services
rendered by the principal accountant for theaudit of theregistrant’ sannual financial statementsor servicesthat arenormally provided
by the accountant in connection with statutory and regulatory filings or engagements for those fiscal years.

(b) Disclose, under the caption Audit-Related Fees, the aggregate fees billed in each of the last two fiscal yearsfor assurance
and related servicesby the principal accountant that arereasonably related to the performance of theaudit of theregistrant’ sfinancial
statements and are not reported under paragraph (a) of this Item. Registrants shall describe the nature of the services comprising
the fees disclosed under this category.

5



(c) Disclose, under the caption Tax Fees, the aggregate feesbilled in each of thelast two fiscal yearsfor professional services
rendered by the principal accountant for tax compliance, tax advice, and tax planning. Registrants shall describe the nature of the
services comprising the fees disclosed under this category.

(d) Disclose, under the caption All Other Fees, the aggregate fees billed in each of the last two fiscal years for products and
servicesprovided by the principal accountant, other thanthe servicesreported in paragraphs(a) through (c) of thisltem. Registrants
shall describe the nature of the services comprising the fees disclosed under this category.

(e) (1) Disclose the audit committee’s pre-approval policies and procedures described in paragraph (c)(7) of Rule 2-01 of
Regulation S-X.

(2) Disclose the percentage of services described in each of paragraphs (b) through (d) of this Item that were approved
by the audit committee pursuant to paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X.

(f) If greater than 50 percent, disclose the percentage of hours expended on the principal accountant’s engagement to audit
theregistrant’ sfinancial statementsfor the most recent fiscal year that were attributed to work performed by persons other than the
principal accountant’ sfull-time, permanent employees.

(g) Disclose the aggregate non-audit fees billed by the registrant’s accountant for services rendered to the registrant, and
rendered to the registrant’ sinvestment adviser (not including any sub-adviser whose role is primarily portfolio management and
issubcontracted with or overseen by another investment adviser), and any entity controlling, controlled by, or under common control
with the adviser that provides ongoing services to the registrant for each of the last two fiscal years of the registrant.

(h) Disclose whether the registrant’s audit committee of the board of directors has considered whether the provision of non-
audit servicesthat wererendered to theregistrant’ sinvestment adviser (not including any subadviser whoseroleisprimarily portfolio
management and is subcontracted with or overseen by another investment adviser), and any entity controlling, controlled by, or
under common control with the investment adviser that provides ongoing services to the registrant that were not pre-approved
pursuant to paragraph (c)(7)(ii) of Rule 2-01 of Regulation S-X is compatible with maintaining the principal accountant’s
independence.

Instructions.
1 Theinformation required by thisItem 4 isonly required in an annual report on this Form N-CSR.

2. For purposesof paragraphs(b), (c), and (d), registrantsthat areinvestment companies must disclosefeesbilled for services
rendered to the registrant and separately, disclose fees required to be approved pursuant to paragraph (¢)(7)(ii) of Rule 2-01 of
Regulation S-X. Registered investment companies must also disclose the fee percentages as required by Item 4(e)(2) for the
registrant and separately, disclose the fee percentages as required by Item 4(e)(2) for the fees required to be approved by the
investment company registrant’ saudit committee pursuant to paragraph (c)(7)(ii) of Rule 2-01 of Regulation S-X.

Items5-6. [Reserved]
Item 7. Disclosur eof Proxy Voting Policiesand Proceduresfor Closed-End M anagement | nvestment Companies.

A closed-end management investment company that is filing an annual report on this Form N-CSR must, unless it invests
exclusively in non-voting securities, describe the policies and procedures that it uses to determine how to vote proxiesrelating to
portfolio securities, including the procedures that the company uses when a vote presents a conflict between the interests of its
shareholders, on the one hand, and those of the company’ sinvestment adviser; principal underwriter; or any affiliated person (as
definedin Section 2(a)(3) of the Investment Company Act of 1940 (15 U.S.C. 80a-2(a)(3)) and therul esthereunder) of the company,
itsinvestment adviser, or its principal underwriter, on the other. Include any policies and procedures of the company’ sinvestment
adviser, or any other third party, that the company uses, or that are used on the company’ s behalf, to determine how to vote proxies
relating to portfolio securities.

Instruction. A company may satisfy the requirement to provide a description of the policies and procedures that it uses to
determine how to vote proxies relating to portfolio securities by including a copy of the policies and procedures themselves.



Item 8. [Reserved]

Item 9. Controlsand Procedur es.

() Disclosetheconclusionsof theregistrant’ sprincipal executiveofficer or officersand principal financial officer or officers,
or persons performing similar functions, about the effectiveness of the registrant’ s disclosure controls and procedures (as defined
in Rule 30a-2(c) under the Act (17 CFR 270.30a-2(c))) based on their eval uation of these control sand proceduresas of adatewithin
90 days of the filing date of the report that includes the disclosure required by this paragraph.

(b) Disclose whether or not there were significant changes in the registrant’ sinternal controls or in other factors that could
significantly affect these controls subsequent to the date of their evaluation, including any corrective actions with regard to
significant deficiencies and material weaknesses.

Item 10. Exhibits.

Filethe exhibitslisted below as part of this Form. Letter or number the exhibitsin the sequenceindicated.

(@ Any code of ethics, or amendment thereto, that is the subject of the disclosure required by Item 2, to the extent that the
registrant intends to satisfy the Item 2 requirements through filing of an exhibit.

(b) A separate certification for each principal executive officer and principal financial officer of theregistrant asrequired by
Rule 30a-2 under the Act (17 CFR 270.30a-2) in the exact form set forth bel ow:

CERTIFICATIONS

I, [identify the certifying individual], certify that:
1 | havereviewed thisreport on Form N-CSR of [identify registrant];

2. Based on my knowledge, thisreport does not contain any untrue statement of amaterial fact or omit to state amaterial fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, thefinancial statements, and other financial information included in thisreport, fairly presentin
all material respectsthefinancial condition, results of operations, changesin net assets, and cash flows (if the financial statements
are required to include a statement of cash flows) of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officers and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Rule 30a-2(c) under the Investment Company Act of 1940) for the registrant and have:

a) designed such disclosure controlsand proceduresto ensurethat material information relating to theregistrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared,;

b) evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a date within 90 days prior to
the filing date of thisreport (the “ Evaluation Date"); and

c) presented in thisreport our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

5. Theregistrant’s other certifying officers and | have disclosed, based on our most recent evaluation, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficienciesin the design or operation of internal controlswhich could adversely affect theregistrant’s
ability to record, process, summarize, and report financial data and have identified for the registrant’ s auditors any material
weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees who have a significant rolein the
registrant’s internal controls; and



6. Theregistrant’s other certifying officers and | have indicated in this report whether or not there were significant changes
in internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent
evaluation, including any corrective actions with regard to significant deficiencies and material weaknesses.

Date:

[Signature] [Title]

SIGNATURES
[See General Instruction F]

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

(Registrant)

By (Signature and Title)*

Date

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, thisreport has
been signed below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

By (Signature and Title)*

Date

By (Signature and Title)*

Date

Print the name and title of each signing officer under his or her signature.



